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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-§4588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (1) Matsushita Communication has been named as an additional subject company,
and (i) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
Exhibit number Description

1 Notice of the 60th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)}¥

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt) T

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)ft

4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)tt

5 Notice of the 70th Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Graphic Communication Systems, Inc. (excerpt)

1T gg%vziously furnished to the Commission as part of Form CB (Amendment No. 7) on June ,
Item 2. Informational Legends
For each of the documents filed as Exhibits 1 though 4, the required
legends are included on the page immediately following the cover page of the document.
PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
refpurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*
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Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**

Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share -
exchanges referred to in A above******

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

Previously furnished to the Commission as part of Form CB on January 11, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,

Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,

Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

) After due inquiry and to the best of my knowledge and belief, I certify that the
informaltion set forth in this statement is true, complete and correct,

MATSUSHITA ELECTRIC INDUSTRIAL CO,, LTD.

Bxﬁ_@m—

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June i3, 2002
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(English Excerpt)

NOTICE OF
THE 70TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Tokyo, Japan
on June 27, 2002

This is an English translation from Japanese

of a notice circulated to shareholders in

Japan, extracting the portions concerning

the proposal related to the share exchange

agreement with Matsushita Electric Industrial

Co., Ltd., to comply with requirements of the
. U.S. Securities Act of 1933,

Matsushita Graphic Communication Systems Inc.

Tokyo, Japan




The exchange offer or business combination referred to in this Notice is made for the
securities of a foreign company. The offer is subject to the disclosure requirements of a
foreign country that are different from those of the United States. Financial statements
included in the document (other than the consolidated financial statements of Matsushita
Electric Industrial Co., Ltd.), if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United
States companies.

It may be difficult for you to enforce your rights and any claim you may have arising
under the federal securities laws, since the issuer is located in a foreign country, and
some or all of its officers and directors may be residents of a foreign country. You may
not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company
and its affiliates to subject themselves to a U.S. court’s judgment.




Editor's notes:

1. The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidsted basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidsted and consolidated financial
statements should not be confused with each other,

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than cne million yen have been omitted in the financial statements in this Notice, unless otherwise
indicated.




. June 12, 2002
Dear Shareholders :

Notice of the 70th Ordinary General Meeting of Shareholders

This is to inform you that the Company’s 70th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited 1o attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the power of attorney duly signed by you after marking “for” or

*against" each hill,
EER R EE RS TSR R

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate Head Office located at 3-8, Shimo-meguro 2<home, Meguro-ku, Tokyo
3. Purposas of the Mesting:
- Matters to be Reported:
The business report, balance sheet and statement of operations with respect to the 70th fiscai period
from April 1, 2001 to March 31, 2002 {Trans/ation omitted]
- Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 70th fiscal period
[Translation omitted]
Bill No. 2: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co., Lid.
(See the follwing pages]
Bill No. 3: To make partial amendments to the Company's Articles of Incorporation
[Transiation omitted]
Bill No. 4: To elect 10 directors
[Transiation omitted]
Bill No, 5: To elect 2 corporate auditors
[Transtation omitted]
Bill No. 6: To grant retirement allowances to retiring directors for their meritorious service
[Translation omitted]
Bill No. 7: To grant retirement allowances to retiring corporate auditors for their meritorious service
[Translation omitted)

Sincerely yours,

Nobutane Yamamoto

President and Director

Matsushita Graphic Communication Systems, Inc.
3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyo

Shareholders attending the meeting are requested to hand in the power of attorney at the reception desk of the
meeting venue.
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[Reference Material for Exercise of Proxy (excerpt)]

Bill No. 2: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1} Reasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company as a member of the Matsushita Group began its mid-term
business plan called “Value Creation 21" for the period from April 2001 to March 2004. Under the “Deconstruct and
Create” theme, a series of restructuring initiatives have been implemented.

in a further effort to secure continued growth and strengthen earnings capability for maximization of corporate value, the
Matsushita Group is seeking to achieve optimum allocation of Groupwide management resources, including those of the
Company, and enhance management speed. in line with this initiative, the Company has decided to become a wholly-owned
subsidiary of Matsushita Electric Industrial Co., Ltd., who currently holds a majority of the Company's outstanding shares, by
way of a share exchange, with the effective date set for October 1, 2002. Hereafter, the Company will procead with sharing
comprehensive Groupwide business and organizational restructuring, clarifying the business areas of responsibility and
thereby re-establishing an autonomous management structure, in accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
@ Unify and cancentrate R&D resources into strategic areas to achieve optimum results from a Graupwide perspective.
@ Establish a totally integrated operational structure, with full responsibility to customers for development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon undeystanding of the intent of this share exchange, and your continued support of our endeavors.

(2) xch A n
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita

Graphic Communication Systems, Inc. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as "MEI") and Matsushita Graphic Communication
Systems, Inc. (hereinafter referred to as "MGCS") hereby execute this share exchange agreement (hereinafter referred to

as “this Agreement") as set forth herein.

(Share Exchange)
Article1 ME! and MGCS shall implement the share exchange in accordance with the manner set forth in Articles 352

thraugh 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MGCS and
MGCS shall become the wholly-cwned subsidiary of MEI.

(Shares to be Allctted upon Share Exchange)

Article2 Upon the share exchange, MEI shall issue 5,188,446 shares of common stock and allot them to those
shareholders {including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such an the register of shareholders of MGCS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.538 shares of common stock of MEl per each common stock of MGCS held by such shareholders:
provided, however, that no shares of ME} shall be allotted to 20,356,050 shares of MGCS held by MEI.

2
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(Date of Commencement for Calculating Dividends})
Article3 The dividends on the 5,188,448 shares of common stock of ME| to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on Cctober 1, 2002.

{Amounts of Capital Stock and Capital Surplus 1o be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased:  The amount calculated by the following formula;

Number of shares of MGCS to be transferred

Net assets of MGCS existing as of to ME! upon the share exchange
the date of the share exchange x

Total number of outstanding shares of MGCS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.}

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hersto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEl and MGCS may pay dividends to those shargholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME|
(2) ¥5 per share, ¥150,000,000 in the aggregate for MGCS

(Interim Dividends)

Article 8 Each of MEI and MGCS may pay interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those shareholders or the registerad pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following ameunt.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥2.50 per share, ¥20,000,000 in the aggregate for MGCS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of ME! who assumed such oifice before the date of
the share exchange shall be unti! the end of their respective terms, as they would be in such office had the
share exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of MEI and MGCS shall convene its shareholders' meeting (hereinafter referred to as the “Shareholders’
Meetings”)} to be held on June 27, 2002 and seek an appraval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and MGCS may agree to change the
date on which the Shareholders’ Meetings are {0 be held, if necessary, upon consuiting each other.
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(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of MEl or MGCS during
the period between the date of execution hereof and the date of the share exchange, ME!I and MGCS may
agree to change the terms and conditions of the share exchange and other contents ¢ this Agreement or
terminate this Agreement upon consuiting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of MEI or MGCS set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement,

IN WITNESS WHEREQF, the parties hersto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME] and MGCS retains one (1) copy hereof.

April 26, 2002

MEL:  MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1008, Oaza Kadoma, Kadoma-shi, Osaka
President. Kunio Nakamura

MGCS: MATSUSHITA GRAPHIC COMMUNICATION SYSTEMS, INC.
3-8, Shimo-meguro 2-choms, Meguro-ku, Tokyo
President: Nobutane Yamamoto

Explanatlon Concerning Share Exchange Ratlo

With respaect to the share exchange scheduled for October 1, 2002, between Matsushita Graphic Communication Systems, Inc.
{the Company) and Matsushita Electric Industrial Co., Ltd. (ME)), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

{® The Company requested Akihiko Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K.K.; hereinafter, “Mr. Watanabe and Global Corporate Advisory K.K. are collectively called “GCA”) for calculation
of the Share Exchange Ratio to be used as a reference for the Company in commencing nsgotiations with ME! concerning
the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, market multiple method and
discounted cash flow mathod for analysis of the Company, and break-up value method, average market share price method
and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive consideration of the results of all
these analyses, GCA prepared a draft report on the proposed Share Exchange Ratio to the Company.

@ Using GCA's proposal and advice as a reference, the Company held a number of negotiation sessions with MEI. As a resutt,
the proposal to implement a Share Exchange Ratio of 0.538 for one {0.538 shares of ME! to be issued in exchange for one
share of the Company) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The Board of
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Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with
ME!, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that this share
exchange Is independent and separate from, and shall not be affected In any way by, other share exchanges that may be
implemented between ME! and companies other than the Cormpany, and that, in the event any material changes arise in the
conditions of assets or business operations of MEI or the Company, the parties may terminate the MOU upon mutual

consuitation.

@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other materia) facts related to this share exchangs. The Press Release
states, among other things, that MEIl would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that MEIl would issue unsecured bonds in an aggregate principal amount not exceeding 300
biltion yen for the purpose of raising funds for future business development.

(® Subsequent to the Press Release, the Company confirmed with GCA that there was no inconsistency between the
assumption on which GCA's calculation of the Share Exchange Ratic is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.538 MEI shares for each share of the Company feli within the range that GCA
analyzed as reasonable from the Company’s sharehciders' financial point of view.

® In Aprii 2002, the Company, preceding the signing of the Share Exchange Agreement with ME, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated ifs analysis on the equity value of both the Company and MEI bassed on the information additionally obtained,
and thersupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.538 ME! shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders’ financial point of view.

® Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that ME] obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.




{Report from Global Corporate Advisory K.K.)

{Translation - Japanese original version shall prevail)

April 26, 2002

To: The Board of Directors
Matsushita Graphic Communication Systems, Inc.

Analysis of the Share Exchange Ratio

Matsushita Graphic Communication Systems, Inc. ("MGCS") requested Akihiro Watanabe; C.P.A, (presently
Managing Director of Global Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate
Advisory K.K. referred to as “GCA") to analyze, as a financial advisor, the reasonableness of the share exchange ratio
stated in the memorandum of understanding (the “MQU") dated January 10, 2002 and executed with Matsushita
Efectric industrial Co., Ltd. (the “Parent Company” or “MEI"), from MGCS sharshalders’ financial point of view, prior to
the execution of share exchange agreement (the "Agreement”}. The MOU states, among other things, that MGCS and
the Parent Company agree to consummate a share exchange (the “Share Exchange”) in which ME! shall become the
100% parent company of MGCS, and that each share of common stock of MGCS shall be exchanged for 0.538 shares
of MEI common stock (the “Share Exchangs Ratic”).

Prior 0 the execution of the MOU, GCA analyzed on the share'exchange ratio which GCA considered reasonable
from MGCS shareholders' financial point of view, and reported the result of the analyses to the Board of Directors of
MGCS on December 25, 2001. In making the report, GCA analyzed the enterprise values as going concem basis and
the fair markst values of the equity value per share, utilizing Adjusted Net Asset Value Method, Market Multiple
Method, and Discounted Cash Flow Methad for the valuation of MGCS, and Break-up Value Method, Average Market
Share Price Method, and Discounted Cash Flow Method for MEL. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MGCS.

In preparation of the report, GCA performed the following procedures and analyses on both MGCS and the Parent

. Company:

(1) Analysis of the annual securities reports for the last three financial years, the last seml-annual securities reports,
and other information concerning business and financial conditions of both MGCS and the Parent Company up to
mid-December 2007;

(2) Analysis of the financial statements, business plans, and other information on business and financial conditions of
both MGCS and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MGCS and the Parent Company;

(4) Interviews with the management of both MGCS and the Parent Company concerning their business operations,
assets, financial conditions and outlook therefor ; .

(5) Analysis of publicly avaitable information on market and economic conditions in which both MGCS and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of the Parent Company and companias
comparable with MGCS; and

(7) Gther investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MGCS of the MOU, GCA performed the following procedures and analyses regarding both
MGCS and the Parent Company:
(1) Review of the MOU axecuted on January 10, 2002;
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(2) Review of the press release dated January 10, 2002 (the "Press Release”™);

(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

{4) Interviews with the management of both MGCS and ME! concerning business operations, assets and financial
conditions, outlook therefor and the likely effect of the revision of their business forecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MGCS or the Parent Company since January 11, 2002;

{2) Raview of coplas of the letters dated April 26, 2002 issued by MGCS and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, conceming any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.538 ME! shares for each MGCS
share stated in the draft of the Agresment, feil within the range that GCA analyzed as reasonable from MGCS
shareholders’ financial point of view.

AR KRR AT AR T R NN AN W

This letter was prepared by GCA, based on financial information provided fo it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completeness of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial forecasts and business plans provided
by MGCS and the Parent Company have been confirmed accurate by-MGCS and the Parent Company and are on the
best judgment and expressed expectations of the executive management of MGCS and the Parent Company. GCA
has not performed a physical investigation of the property, equipment, etc. of MGCS or the Parent Company, and GCA
has not prepared an independent appraisa! of individual assets or debt of MGCS or the Parent Company, nor has GCA
received any such appraisal report from MGCS or the Parent Company. In addition, GCA has prepared this letter
under the assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press

Release, and the tax implications of the Share Exchange to be materialized as planned. Sinca conditions may changs

subsequent to the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as
of the date of this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections,
changes, or supplements.

This letter was prepared for the sole purpose of serving as a reference for MGCS's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosed to MGCS'’s shareholders as a reference
considered by MGCS's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MGCS's Board of Direclors. This letter is not a solicitation or
recommendation to MGCS's shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrently, this letter is not a forecast of future share prices or enterprise values of MGCS nor the Parent Company.

Giobal Corporate Advisory K.K,
Akihiro Watanabe, Managing Director
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1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
Current assets . 35'599
Cash and deposits - 3,697
Group deposits - 11,700
Trade notes receivable e 1
Trade accounts receivable - 9,355
Finished goods and marchandise o 1,790
Raw Materigls - e 1,346
Deferred tax assets 4,650
Other current assets - . 345

Fixed assets - 18,512
Tangible fixed assets - - 9,546
'VIachlnery and equrpment : 2,021
Vehicles -~ " et cresenreen 8
TOOIS, furmture AN fIXUIES oo resecssismiaracssi st R . R 2,145
Land [reorren yearanse T T T LR T VI LT T LT T T T D T A PN S U P PP R 1'338

Construction in progress - O 69

Patent rights b e st es B TSI O Y 17

fVOSIMONTS AN OIHEE BEBEALE vt irerriierir et st e et s m s s bara s as r kS S h s bt 52 s bo st 4o Vb4 44 1AA RS e e r ot Te e e e B oB S b m A 8Em h s b he bbb 7,755
Investment SecUriti@s s . 393
investments in subsidiaries 1,831
Long-term deposits paid - 582
Long-term prepaid expenses - 1,504
Deferred tax assets 3,448

(Notes) 1. in accordance with Japanese Commercial Code regulations, all amounts less than ¥1 million have been omitted.

2. *Group deposits™ are deposils with Panasonic Finance (Japan) Co., Ltd., a wholly-owned subsidiary of Matsushita Electric Industrial Co., Ltd., for
the purpose of centralization and elfective use of funds of Malsushita Group companies.

3. Accumulated depreciation of tangible fixed BSSBLS ... rimenicccine e ¥40,892 million

4. Shorl-term receivables from the controlling sharehol e ¥ 8,028 million
Short-term payables to the controlling shargholder - © ¥ 1,871 million
Short-term receivables from subsrdranes ----- e Y2344 million
Shon-term payables to subsidiarles - - ¥ 949 million

5. Leased assels, including compulers, thaw perlpheral eqmpment and certain other business equipment,
are not included in the above Fixed assets,
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Liabilities
Current liabilities

Trade accounts payable -

Accrued expenses e

AcCrued INCOME LAXES irmrrrrervmesriarensar s s sssssesiss s

March 31, 2002
(in millions of yen)
- 28,169
1,577
4,849
1,501
woe 16,788

Reserve for warranty costs

...... 80
1,671
567
232

Reserve for sales promotion -.........

Other current liabilities -

Long-term llabilltles

Employee retirement and severance benefits -
Reserve for Directors’ and Corporate AUdltOfS retirement ailowances

- 901

- 6,438
6,215

Cthear payables

Total llablifties

Shareholders’ Equity
Capltal stock ---vveernien

S‘[mutory PEBBIVES - vorrrsssn e,

Capita‘ [T V- SR T B R T T P T T T T P P P R N T T SISO PSRN
Legal e T2 Y - P T T T Ty T P I T e P T N D P S T O TSP T PRSI

Retalhed earnings -

Discretionary reserves -

Reserve for special deprecaatlon
Reserve for dividends -

34,607

1,500
o 3,357
2,982

375
15,585
17,054

54
1,925

Contingency reserve -
Unappropriated deficit at end of penod
[Net income (loss) for period -

Unrealized holding gains of avallable-tor-sale securlties, etc.-

Total shareholders’ equity -

Total "ab"lﬂes and shareholders’ equ“y B PP O RO OO VO O ST

16,075
(1,468)

60
20,503

85,111

6. Major foreign currency assets and liabilities:
Trade accounts recaivable

Investments in SUbSIIgries « - e

COther payables (shon—term)
- ¥229 milllon (US$ 1,630 thousand)
. ¥199 miflion (US$ 1 500thousand)

Accrued expenses -
Other payab!es (!ong zerrn)
7. Guarantees -

¥204 million (S$ 1,535 thousand)
¥290 million (S$ 4,200 thousand)
¥888 miltian (Stgf 3,600 thousand)
¥240 million (PHP70,251 thousand)
¥199 million (US$ 1,500 thousand)

- ¥4,052 million

{5.264))

8. Amount of net assets Increased due to valuanon at rnarkel value of net assets res!ncled from approprlatxon to dlv[dends
as set forth in Article 290, Paragraph 1, ltem 6 of the Japanese Commercial Code -
9. Net income (loss) par share for the perlod (Aprit 1, 2001 to March 31, 2002) eveminernnan.

¥ 60 million
(175.47) yen
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Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
Cost of sa|es e OOV SRR (45,933)
Selling, general and admlnistranve expenses : (41,556)
Operating profit (loss) - {3,068)
Non-operating income and expenses
Non-operating income
Interest and dividend income - 35
Technical licencing fee - 500
Forelgn currency translatron gam s 95
Non-operanng expenses
COMMUSSIONS +ovrevrrecsretreastsirictiansssssm s et sasss e snss sesse s tost o0 prissas saenbisasaasassabibonesisens (103)
Cther 4

Recurring profit (loss)

Non-recurring Profit & Loss
Non-recurring profit

Profit on sale of fixed assets - 11
Profit on sale of investmant securities 522
Non-recuming loss
LOSS ON retite@ment Of fIXe @SSRS et st et r bbb e st ar e e e (110)
Income (loss) before income taxes < (1,957)
Provision for income taxes
Current - (80)
Retfund 414
Defe"—ed B T LTI T SRR T - YN case (3'641)
Unappropriated retained eatnings brought forward from the prevrous penod 3,785

Unappropriated deficit at end of period -«

{Notes) 1. All amounts lass than ¥1 million have been omitlad.
2. Sales to the conlrolling sharenalder »»«wweee-
Purchases from the conlrolling shareholder -
Transactions with the controlling sharsholder olher than sales and purchases

-+ ¥ 84,020 million
¥ 2,018 million
¥ 119 milion

3. Sales to subsidiarias .-.i..oceene. ¥ 3,343 miilion
Purchases from subsidiarigs - ¥ 5430 million
Transactions with subsidiaries olher than sales and purchases - o ¥ 62 million

(Tax effect accounting)
1. Major {aclors determining deferred tax assats and liabilities:
Delerrad tax assetls
Loss on valuation of inventories ¥ 474 milkon
Disallowed accrued expenses ¥ 5054 milion
Amounls in excess of depreclation ¥ 1,816 milion
Amounts in excess of tax limit ol raserve for mployee retirement and severance benafits +--sw ¥ 1878 million
Tax loss carryforwards ¥ 3,113 million
Other ¥ 1,008 milian
Sub-total - O O O PP T OO PO IR PO PP PPN ¥ 13,444 million
Lass vaiuahon a|lowance ¥ (4,629) million
Total deferrad tax assets ¥ 8,814 million
Deferred tex liabilities
Reserva for special depraciation ¥ (38)million
Prepald pension costs ¥ (632) million
Unreglized gain on available-for-sale securities ¥ (44) millicn
Total defgrred tax liabilities ¥ _ (715) million
Net daterred tax assets ¥ 8,098 million

2. Major faclors for the dilferance between the statutory eflective tax rate and corporate tax after application of tax sffect accounting:

StAIULONY BIFECHVE AN FBUB 11 1re-ine corteint ettt st e 1 e r b e et et e b ey 40001 b e e seb e bbb b R b r ey e (42.1)%
(Adjustment)

Per-cepita resident tax 41 %
Reversal of accruad income taxes (250) %
Less valuation allowance - 2385 %
Qther <omearrona 4.6) %

Actual effsctive tax rale . 1689 %




(Retirement and severance benafit plans)
1. Outline of benefit plans:
The Company has contributory, fundad retirement benefit and pensicn plans to cover employees wha mest eligibility requirsmants.
2. llems related to retirement and severance benefit obligations:
a, Benafit obligations ... -+~ ¥(15,058) million
b. Fair value of plan assets ¥ 6,783 million
c. Funded status of the plan (a+b) - ¥ (8,295) million
d. Unrecognized actuarial gain ~« ¥ 3,583 million
&, Net amount recognized in xhe balance sheers (c+d) ¥ (4,711) million
1. Prepaid pension cosls-- ¥ (1,504) million
Q. Reserve for retirement and SBVErance beneﬂs (e+f) -+ ¥ (6,215) million
3. ltems related to net periodic bensfit costs:

a. Service cost ¥ 781 million
b. Interast cost ¥ 582 million
c. Expected return on plan assets ¥ {262) million
d. Amortization of net actuarial gain (loss) ¥ 71 million
8. Sub-total {a+b+c+d) ¥ 1,172 million

¥ 216 million

f. Amounl paid as retirement and severance benelits for dispatched employsss

g. Amounit received as retirement and severance benefits lor dispatched employees ¥___ (71} million

h. Net periadic banefit costs (¢+f+g) ¥ 1,318 milion
4. Actuarial assumptions used to determine costs and obligations for retiremant:

a. Allocation method for the projected benefit obligation Straight-lins method

b. Discount rate 3.0%
¢, Expected rate of return on plan assets 4.0%
d. Recognition period ol actuarial gain (loss) 18 yaars {Actuarial gains and losses are amortized, as they arise, from the

immediately following year on a straight-lina basis over a term that does not
axcasd the average remeining servica period of employess)

Summary of Significant Accounting Policles
1. Valuation method of securities

Investmenis in subsidiarias and affiliales »- s reiromeinicnionme s« Valuation at cost, with cost determined by the moving average method

Other securities
Nems with a market value: market valuation based on yeas-end closing market price, etc. {The dilference, ned of tax, between acquisition cost and

carrying market value of other securities is reported as a separate component of shareholders’ equity. The cost of other securities sold i3 computed
based on the moving average method.)
Iterns with no market value: valuation al cost, wilh cost dstermined by the moving average method
2, Valuation method of inventories:
Finished goods, work in process Lower of cost {average) or market
Merchandise, supplies Lower of cost, with cost determined by the first-in, first-out method, or market
3. Method of depreciation of fixed assels:

Tangible fixed assets Declining-balance method

However, for buildings acquired on or after Aprii 1, 1998 (excluding faciiilies aftached lo buildings), depreciation is computed on the straight-iine method.

The principle estimatad usefut lives range as follows:

Buildinge 13 to 50 years
Machinery and equipment . 7 years
Tools, furniture and fixtures - -

Intangible fixed assetg i
Patent rights
Sofiware (Company's own use) -

4. Methad of providing significant allowances and reserves;

{a) Allowance for doubtiul receivables is provided based primarily on past delinquency occurrance rates for general receivables, and on an

individual examination basis for spacific doubliul accounts.

(b) Reserve for warranty cosls is provided based on past after-sales-service occutrance rates, applying against the sales amount that

corresponds to the warranty period.

(c) Reserve for safes promotion is stated based on projected sales commissions and sales cosls necessary for the sale of products in the distribution

process as part of sales strategy. These projections are based on the Company's prescribed standards.

{d) Employse retirement and severance benefits:

Liabilitiss incurred from tha provision of employse retirement and severance benefits are statad based on the projected benefit obligation and
pension fund assets at ysar-end.

(@) Reserve lor Directors’ and Corporate Auditors' retirement allowsnces is provided to cover lull amount necessary if dus at the year-end based

on the Company's standards for payment of such allowances. {The reserve conlorms o Article 287-2 of the Japanese Commercial Code.)
5. Leases:

Financial leases other than those in which it can be recognized that ownership rights are transterred lo the lesses are trsaled as operating leages for

accounling purposes.

6. Consumption tax, etc. are excluded from all items in the statement of operations.

- 3years

Changes in accounting policy:
Sales commissions received rom communications companies for sales promaotions, which were previously accounted for as commissions recaived in
nen-aperaling income, are now deducted from selling, genersl and administrative expenses, from this fiscal period.
As 8 resull, sefling, general and administralive expenses and operaling loss each decreased by 1,187 milion yen. Recurring loss and foss before

income 1axes wera not affectad by this change,
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2, The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. ara as follows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENE @BBALE oo mmssrmtiteesiss it st st oot S ras shaaayhs e b  ee rerresnrn s e rem 1‘759,207
Cash and deposits -~ » 736,022
Trade notes receivable 24,515
Trade accounts receivable - [T . P PTG RUSPOTP P TRPY 545'1 19
Deferred tax assets . - 127,453
Allowance for dOUbﬁU’ recelvables P PO DTN T IR YOS . . (4[430}
Finished goods’ merchandise and sem,_fm,shed goods S PO PP OO ORPTON 111,650
Raw materials, supplies and wOrk in Progess . 88,755
Other current assets - 4,576

Fixed assets 2,806,764
Tangibb fixed assets . errrnaseete 455,202
Buildings o rrsaes et e T Ol £ Y A 2 V4
SUUCIUTBS rentierene et ane e s ner b A ranees 8'060
Machinery and equ]pment . e e e e ey Lorereenea et 160,970
Vehicles . et et et s s s en bR aren . 148
Tools, furniture and fiXtUres - s e 20'335
Land e 67,518

Construction in progress - 20,426

........

Intangibles e . 30,468
Patent and trademark thtS : eeest e atase e e b pe b e asasbat e et et preobe ) 4,000
Facility unmy and other nghts ehes L8 4R 3 AR A R0 e e Rt SRR SRR w8917

|nves‘ments and othe’- asse‘s g U S O PN 2’311’093
‘nvestment Secu!ilies O P P PR SRR Sl e eree s . sareraeny oom 595,885
Investments in subsidiaries - ieromonena. O SO OV PO PR O RN 1,361,915
Investments in equity, other than capltal stock 29,184
Investments in equity of subsidiaries, other than capltal stock - 91,550
Allowance for mvestmen[ loss - rrertrierenens - S U OO TSSO VUSRI (82'776)
Long-term [OBNS os1verererestertrnsssneetivaessemas s saesbe b senesesese et aret e babaebReassone s 48260 aaae S oREBER T RO L84 HRSLCS 43R4 8 oe 1Lt bS48 R OR R AR e s E e et et 10,433
Deferred 1ax aSSats vt s i . et 286, 276

Total @880t8 et B R UITINIINCRS ISR If 7.1 X - y o]

(Notes) 1. In accordance with Japanasas Commercial Code regulations, all amounts less than ¥1 million have baan ommed
2. Short-term receivables from subSIAIANES v " - ¥ 208,640 million
Long-term racalvabies from subsidiaries . 10,442 million
Short-term payables to subsidiaries - - ¥ 385,747 millicn
Long-term payables to subsidiaries - 1,082 million
3. Accumulated depreciation of tangibie hxed ASSQIE e e ¥4 377 616 miillion
4, Leased assets {computers, etc.) are not included in the above “Fixed assets.”
5. Major foreign currency assets and liabllities:
Investments n subsidiaries UUS$6,210,887 thousand (¥832,462 million)
“ RM 1,384,034 thousand (¥ 62,709 million)
. Stge 205,174 thousand (¥ 47,062 miilion)
- S8 210,941 thousand (¥ 16,6861 million)
s NT$5,045,691 thousand (¥ 22,084 millien)
investments in equity of subsidiaries,
olher than capital stock Eurc 155,093 thousand (¥ 21,115 million)
Bonds US$1,000,000 thousand (¥125,267 mitlion)
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March 31, 2002

Liabilities (in millions of yen)

Current llabliitles e 1,398,272
Trade notes payable R s s 15,998
Trade ACCOUNS PAYADIE sttt R L B h s 000 - 414,287
Qther payab[es e s et e s a st s T 1O DI OO O G I SOOI 14,445
ACCruUEd BXPENSES vmrimrsmriinierssmesessess o bess s sammss st Vestaeresiraaening - 247,997
RESEIVE fOF DONUSES - evverrrremirirmeermmesinesessenassrsssssrsssiness s e 54,828
Accrued income taxes 620
Advance receipts e 23,258
Deposits received e e A et et vt s b et e , 318,814
Short-term borrowings - . 51,600
Deposits from CUSIOMEArS o 10,322
Bonds {to be redsemed within 1 year) 125,267
Reserve for warranty COsts v B e - 15,471
Reserve for sales promoﬁgn “ 19,221
Other current liabilities e 4,443

Long-term Habllitles - s - 617,324
Bonds - 300,000
Convertible bonds 97,744
Long-term deposits received - 1,480
Emp[oyee retirement and severance bene"ts [ OO SO SN JE VU ST 218.090

TOLAL HABIMEIDS - rorvomrevvererirenres s omsssesencrresssessssesssssssssssssesressssssesesssssacsnescressons 2,012,597

Shareholders’ Equity
Capital stock ... . 258,737
Statutory reserves ... o [ TP e ecens 398,136
Capital reserve - : - 341,387
Retalned earnlngs ................................ 1 1'951'308
Reserve for advanced deprecia‘[ion R 2,822
Reserve for dividends 89,000
Contingency reserve - 1,962,000
Unappropriated deﬂc;t at end of penod (102,513)
[Net income (loss) for period - e (132,410)]
Unrealized holdlng galns ot ava:lable-for-sale securltles etc. - - N3N
Treasury stock - A S e e s e s . - (92,184)
Total sharehomerg equﬂy RO T R YOI 1+ i /.

Total llabllitles and s_hareholders‘ equity s 8,565,972

(Notes) 8, Discountad export bmg Qf exchange 0 G O PSP SO TN ¥ 218 million
7. Guarantaes oo o ¥ 1,659 million

Credit arrangsments supported by ksepwen agreemsnts w:th overseas subs!dlarles US$137 628 thousand (¥18,338 milliorn)
8. Dividend restrictions:
Ot the total net assets, the amount restricted Irom appropriation to dividends under Arlicle 290, Paragraph 1 of the Japanese
Commercial Codg is ¥41,377 millian.
9. Net income (loss) per share for the period (from April 1, 2001 to Mareh 31, 2002) -weeemeromenessminonnoneneeae (§3.78) yan
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Statement of Operations

Recurting Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
Net sales - [T S ; . 3,900,790

Selling, general and administrativg @XPENSAS s mmsssnsesoass (649,388)
Non-operating income and expenses
Non-operating incoms
Interest and dividend income - s 79,522
ORI eovevereeesressmasresseomssseesoss s st 58eb < s 14154+ SRR e RR L3882 A ER 3 AR ARA B4 45 SR RR R Br bR RS 30,870
Non-operating expenses
Interest expense ettt eS bR e At e SRSt e SR R bt sRL R (24,267)
Cther . s st st s s (35,652)
Recurring profit (1088) - - i Lr R e e st e e (42,480)

Non-recurring Profit & Loss
Non-recurring profit
Profit on 5ale Of tangibIe fIX@U ASSELS «rrriwrmsimmersrstsistsmssisrssss s s st s st ss 3,381
Non-recurring loss
Loss on business restructuring - - *(130,572)
Loss on valuation of investment SECUMHES - o srrericricsmisisis st sssssssssssssssscsssemmonens (81,523)
L.OSS ON SAIE Of INVESHMIENT SECUIITIBS --vr-rvsverssmerermminersiiseiressessriasscssssssessssesissestsosssiss s cseessesssssssasentsbesssmsarsssessoee (3,001)

Income (10sS) DEfOre INCOME LAKES - wrvvmrrimccrmirress et esresmsesss s st nsmnssesssans s s (58y197)

Provision for income taxes
Daferred . O SOT OSSOSO 77 4 7~
Net income (loss) .... ceerereessri (132,410)

‘Unappropriated retained earnings brought forward from the previous period - - 42,891
Interim dividend .. R OO (12.994)
Unappropriated deficit at end of perlod - wens (102,613)

(Notes) 1. Amounts less than ¥1 million have been ommed
2. Sales 10 subsIdiaries  -ereeeesrescesns e E RO RS RO H bt gacons P abrers snn e ss TR erorrrcestrraterererscriatierasein ¥2,003,495 million
Purchases from subsidianes e . - ¥2,069,497 million
Turnover with subsidiaries other than sales and purchases s ¥ 46,694 million
3. Loss on business restructuring includes one-time expenses assocmted wlth the xmplementat\on of employment rastructuring initiatives
such as the Special Life Plan Assistance Program as well as the rastructuring of oparating and distribution divisions in Japan.
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Summary of Significant Accounting Policles
1. Valuation method of inventories;
Finished goods, semi-finished goods, work in process
Merchandise, raw materials, supplies -
2. Valuation method of securities:
Investments in subsidiaries and affiliates -« Valuation at cost, with cost determined by the moving average method
Other securities
Items with & market value: market valuation method based on year-end closing market price, stc. (The difference, net of tax, between
acquisition cost and carrying market value of other securilies Is reported as a separate component of shareholders’ equity. The cost
of other securities sold is computed based on the moving average method.)
ltems with no market value: valuation at cost, wnh cost determined by zhe movmg average method
Derivatives - e e Market valiation method
3. Melhed of depreciation of tangible fixed assats
A reasonable numbesr of years of ussful life is determined lor different classes of Hixed assets to reflect the effects of technical
innavation on equipment obsolescence (typically reducing the legally stipulated figure for yesrs of useful lile by around 20-30%).
Depreciation fs calculated using the declining balance method.
4. Method of amortization of intangible assets:
With regard to the software used in the Company, amoriization is computed on the straight-line method based on the logical, useful
period of time. Other intangible assets are computed on the straight-line methad based on standards identicat to the method
prescrived by corporate tax law.
5. Accrual for reserve for loss on investments:
Loss on investments of affiliated companiss in Japan and overseas is estimated according to Company regulations and taking into
consideration the financial condition of the companies.
6. Accrual for smployes retirement and severance benefits:
Liabifities incurred for the provision of employes relirement and severance bensfits are staled based on the projected benefit
obligation and pension fund assets at the year-end. The transition obligation amounting to ¥42,077 million recognized at the adoption
of new accounting standards is being amertized on a straight-line basis over 15 years.
The actuarial gains and losses are amortized on a straight-line basis starting from the subssquent tiscal period, based on the average
years of remaining service of employees at the time such acturial gains and losses arose.
7. Leases:
Financial isases other than those in which it can be raecognized that ownership rights are transferred to the lessee are treated as
operaling leases for accounting purposes.
8. Basis ol hedge accounting:
The Company applies deferral hedge accounting as dsfined in the accounling standards lor linancia! instruments to its foreign
exchange contracts, currency options and commaodity futures trading. Foreign exchange forward contracts are accounted for using the
allocation method.
9. Consumption tax, elc. are excluded from all items in the statement of operations.

. - Lower of cost {average) or market
- Lower of cost determined by last purchase price method, or market

Additional information
Changs in ransaction price:
With respect to sales transactions in the consumer products area in Japan, the Company changed the transaction price to more accurately
reflect the actual condition of the market, with the objective of realizing management that can respond quickly and properly to changes in
the market lo attain customer satisfaction. The new price is lower than the previous one by an amount that is deemed comparable to sales
promotion expenses. This change resulted in a decrease in net sales and sales promotion expenses, each by approximately ¥62.5 billion, in
this past fiscal year, compared to the case calculated using the previous transaction price. Operating profit is not affected by this change.
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(Reference Material)

1. The consolidated balance sheet and statement of operations of Matsushita Graphic Communications Systems, Inc. are

as follows:

Consolidated Balance Sheet

March 31, 2002
Assets (in millicns of yen)
Current assets -, 42'552
Cash and deposIts «rresmssimi i iess 6,223
GrOUP EPOSIES wrrwe-rssmsmansmessenessssesrasssssssesssssss s 13,598
Trade notes and accounts receivable e 10,889
[NIVEALOTIES +or oottt vt e sbae s st eashre s s bohavergse e bR LA va B4 = LS Fab a4 oh bR R ba e se e e o b0 baoa s E08 4R P R BU B4 oR SRR 0o e srons S bES L0 R RO RS S p e e b b - 4,913
DEfErTed taX GEGELG « = esresemiei ittt s s s A 4,822
Cther current assets ... 2,289
Allowances for AOUDIUl TOCEIVAIDIG «--rvs-rwssterreucrarmssssesisinssestinisst s s b bbb st e (74)
FIXOU QBSOLG vttt s s s s s 17,452
Property, plant and equipment - 10,145
Buildings and structures - 4,287
Machinery, equipment and vehicles - 2,208
Tools, furniture and fiXtUTES e, . R.241
L F o B R I 1,338
Construction in progress 69
Intangibles - 1,210
Investments and other @ssets i s 6,087
Investment securities i 524
Deferred tax asssts e 3,454
OARET  -eereeerseesssssresssssssmssassssens 2,123
AlIOWANCE TOr AOUDHUI FECEIVABIEE +rrrrvrerererrssrrseesseierrresssresassssesesiasseosessass s st s e st e e s st st e ()
Total assets ... OO O RO OOV PO PP PR 60,115
(Notes) 1. All amounts less than ¥1 million have been omitted.
2. Accumulated depraciation of Property, plant and eguipment - ¥42,330 million

3. "Group deposits” are deposils with Panasonic Finance (Japan) Co., Lid., a wholly-owned subsidiary of Matsushita Electric Industrial

Co,, Ltd., for the purpose of centralization and effective use ol lunds of Matsushita Group cempanies,
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Liabilities

March 31, 2002
(in millions of yen)

Trade notes and accounts payablg -

ACCIUBH INCOIME TAXES «rreeresrererierneimesssincesmmsessesss st seeermarsessaonticsessestbsssisessesansasssnassoss

Accrued EXPBIISES rrersiessrrssse sttt 001 sk 085110 rerereeres et rerans

Reserve for WAITANLY COSIS viverssnsestrermsssuns assimasssssann imssassmesasassams s
Reserve for sales promotion ...

Long-term Habillties ..o

Employee retirement and severance benefits i S,
Other long-term liabilitieg -

Total liabilitles oo

Minority Interests ...

Shareholders’ Equit
Common stock -
CaPHAL SUIPIUS - erovecsiomnnceetsssesesesssssisssmns sescsnssss s esscss oo
Retained earnings

Unreallzed gains of avallable-for-gale 66CUMIBS ..ttt

Cumulative translation adJUSTIMENTS e et st
Total shareholders’ equity -

Total liabilities, minority Interests and shareholders’ BQUILY st s s sone

30,044
6,597
198
18,497
1,816
567
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Consolidated Statement of Operations

COSt Of SAIBS 1+ romrrressimmisnme s s

from April 1, 2001 to March 31, 2002

Selling, general and administrative BXPENSES s

Non-oparating income

{in millions of yen)
98,142
(56,306)

Interest and dividend income ...

OIhEE e

Non.operating EXPENSES  rwrroverrsrrmrtmnites e b s e
Recurring profit (loss)

Non-recurring profit

Profit on sale of fixed agsets e

Profit on sale Of iINVESIMENT SECUIILIES ittt e s s b bbbt e

Reversal of reserve for warranty costs

Adiustment of prior ysar proﬁt AN 0S8 sreerem s e e

Non-recurring loss

Loss on sale and retirement of fixad assetg s

Restructuring charges -t

Provision for income taxes

cUn'ent L U VN YR PUONN
Hefu”d L S PR}

Deferred oo FE A TUTOTSTRU
Minority interests

(44,256)
(2,419)

130
500
311
(258)
(1,736)

14
522
352

382

(210)
(623)

(1,209)

(81)
414
(3,661)

(182)

(4,808)

=

{Notes) 1. All amounts less than ¥1 millicn have been omitted.

2. Restruciuring charges of ¥623 million include impairment losses associated with closing of subsidiaries.
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co,, Ltd. (MEI) are as
follows. Please note the MEl's consolidated financial statements are prepared in conformity with United States
generally accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current agsetg o e 35882,031

Short-term INVESTMENTS +r e b s st e eertre e et e 11,849

Trade NOLES FECEIVADIE - oo rtr it st et s 1001 bt s be 28111 E0E AR PR L b LSS bR BB LB S 1S Rt abs s e E 72,159

Trade accounts receivab]e ORI Vireasesstienrione RO vereentisert e aren 1,055.076
................................................. . (40,298)

834,608

Allowance for doubtful receivables -

INVENLOMIBS oot

Noncurrent recelvables . N S _ 316,230

Investments and advances -« ) P TP T ST rerrer . 1,331,401

Propcny' p'ant and equlpment s . O PP P PO O SO PUPRN 1,440,271
LLANQ v tssesesssressessssesarese e b=t o8 5552550413428 88 4 €844 1A R - 221,823

Machinery and equipment

CONSITUCTON I PIOGFEEE v reesrerssrerrsressss o e st e A A ST A0 66,578

Less accumulated depreciation O PO PROOIY [ TP (3,310.660)

Other assets - O U PO SO SOV RSO ORISR 1 7 -] .1

Total assets 7,627,159
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March 31, 2002

Liabilities (in milllons of yen)
Short-term borrowmgs mcludmg current pomon of long-term debt s et 508 084
Trade accounts payabie . R s wee 513,114
ACCFUST NMEOMB TAXAS +orrrerreseomssiserssinsmrras st 114111 a8 81 5380 L 1038 bR e 800 - 25,184
Accrued payroll - - 106,585
Deposus and advances from customers - ekeeiiererLevet iR bR R h et pa 4 haa nRY b e a A s Ao g A S e REAE R R ORe SRS 4Rn B aa bbb e nR St i h s b bemeotbresens 109,263
Employees’ deposits s 136,387
Other current liabilities 365,599

Long-term llabilities - vneeee..
Long-term debt -
Employee retirement and severance benefits -
OUNEY IONG-LETITY HADIIES «-rrteesere -oeesveessentstesss et steass v sbe e o788 8 1 b SRR BR 1 seno

1,431,768

~ 691,892
718,501
21,378

Total llabllities et ey seeereeneiieen TR [T 3,917'844

M‘nof“y interests Lt st e S e e bt s eeseens 956,23

Stockholders’ Equity

Common SIOCK e e s DG PR
Cap"al SUIPIUS -ooveercmisnirin s SO PV N O YU PO - 632,848
BGAl reGrYR et . 82,354
Retained earnlngs . . e 2,451,963
Accumu'ated other wmprehenslve ,ncome ('oss) U TN (1 50’533)
Treasury stock - - {92,185)

Total llabllitles and stockholders’ @qUItY o st st J0@ Ty 159

(Notes) 1. From this fiscal year, the Company has applied the Statement of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” and SFAS No. 138, "Accounting for Certain Derivative Instiruments and Certain Hedging
Activities, an amendmient of SFAS No. 133."

2. Accumulated other comprehensiva Incorne (loss) breakdown
Cumuiative translation adjustments v
Unreslized holding gains of available-for-sale securnles - ¥ 50,888 milion
Unrealized gains of derivative instruments - covvernae - ¥ 128 million

Minimum penslon Hability BOJUSINENS <« v rrirrrrmiririsemi crmrii st sanirssscrares ramtresiss st cons i i stsssrmassasssesrs s erissssnesssinn Y150, 362) milion

- ¥ (51,287) milien
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

{in millions of yen}
Cost of saleg . s (5,434,077)
Selling, general and adminiStrative BXPENSES . s wsmmiresmsismmaisssissssssos (1,854,418)
Operating profit (J0SS) s s s res e e, (211,807)
Non-aperating income and expenses
Interest expense (41,213}
ROSITUCHUING CRAIGES -rrvssesresvssesse s strsers s st s v sessssnssssrsorsnsosssnsnse{ 164,056)
Write-down of investment SeCurities . et (92,806)
Other iNCOME (I0SS), NEL e irremremmersmis e sssmms e sssesins et amerane (80,845)

{ncome (losS) bafore INCOME LAXES - it sars s T OO TP, (548,009)

Provision for income taxes ‘ e - 57,211
Equity in @amings of SSOCIAIET COMPANIES rorwrrrrrerier s e s ey 8 s s e s 59

Net income (IOSS) OO O O T OO PO O TS SO TOTO PO OO (431,007)

{Note) Restructuring charges include expenses associated with the implementation of early retirement programs and the regional-based employee
remuneration system. Other income (loss) includes business restructuring expenses, such as impairment kisses and other expenses
assoclated with the closing/integration of several manufacturing facilities.
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Printed in Japan
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